SIMAVITA LIMITED
AUDIT AND RISK COMMITTEE CHARTER
The Board of Directors of Simavita Limited has resolved to establish an Audit and Risk Committee (the
“Committee”) with the following terms of reference:
1.

Objectives

a.

To assist the Board in fulfilling its responsibilities relating to accounting and reporting practices.

b.

To improve the credibility and objectivity of the Company’s financial and other reports.

c.

To oversee the Company’s financial reporting process on behalf of the Board.

d.

To strengthen the Company’s systems of internal controls, risk mangement and compliance with
applicable laws and regulations.

2.

Roles and Responsibilities

The operation of the Committee shall be subject to and in compliance with the provisions of the articles of the
Company and the requirements of any regulatory agency as may from time to time apply to the Company,
including the rules and regulations of the Canadian provincial and federal securities regulatory authorities, in
all cases as may be modified or supplemented, each as in effect from time to time, subject to any permitted
exceptions or exemptions thereunder (the “Rules”). Any action by the Board with respect to any of the
matters set forth below shall not be deemed to limit or restrict the authority of the Committee to act under
this Charter, unless the Board specifically limits such authority.
To implement the Committee’s purpose, the Committee shall, to the extent the Committee deems necessary
or appropriate, be charged with the following duties and responsibilities. The Committee may supplement
and, except as otherwise required by the Rules, deviate from these activities as appropriate under the
circumstances but with the approval of the Board.
2.1

Risk Management and Internal Control

The Committee shall:
•

Ensure Management has identified an appropriate “Risk Profile” for the business.

•

Ensure that Management has appropriate processes for identifying, assessing and responding to risks in
a manner that is in accordance with the organisation’s risk appetite and that those processes are
operating effectively and have been assessed by the Risk Sub Committee.

•

Understand the process that exists to ensure the internal control systems implemented by
Management for the approval of transactions and the accurate recording and processing of financial
data are followed and the process for identifying, reporting and correcting departures is adequate.

•

Understand the controls and processes implemented by Management to ensure that the financial
statements derived from the underlying financial systems, comply with the relevant standards and
requirements and are subject to appropriate Management review.

•

Evaluate the overall effectiveness of the internal control and risk management frameworks and
consider whether Management has implemented recommendations made by the Audit Committee
and the External Auditors.

•

Consider how Management is held to account for the security of computer systems and applications
and the contingency plans for processing financial information in the event of systems breakdown or to
protect against computer fraud or misuse.

•

Ensure there is an appropriate risk management function capable of operating independently.
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2.2

Financial Reporting

The Committee shall:
•

Gain an understanding of the current areas of greatest financial risk and how these are being managed.

•

Review significant accounting and reporting issues including recent professional and regulatory
pronouncements and understand their impact on financial reports.

•

Understand the periodic financial reporting process implemented by Management and review the
interim financial statements and annual financial statements.

•

Meet with Management and the External Auditor to review financial statements, management
discussion and analyses and interim profit or loss press releases before the Company publicly discloses
this information.

•

Meet with Management and the External Auditor to review key accounting policies and decisions and
the results of the audit.

•

Ensure that significant adjustments, unadjusted differences, disagreements with management and
critical accounting policies and practice are discussed with the External Auditor.

2.3

Compliance with Laws, Regulations, Internal Policies and Industry Standards

The Committee shall:
•

Review the effectiveness of the system for monitoring compliance with laws, regulations, internal
policies and industry standards and the results of Management’s investigation and follow-up (including
disciplinary action) of fraudulent acts or non-compliance.

•

Obtain regular updates from Management about compliance matters that may have a material impact
on the Company’s financial statements, strategy, operations or reputation.

•

Be satisfied that all regulatory compliance matters relating to the business of the Company have been
considered in the preparation of the financial statements.

•

Review the findings of any material examinations by the regulators (including ASIC, SRO, ATO, ACCC,
ASX or the British Columbia Securities Commission).

•

Review and approve the policies, processes and framework for identifying analysing and addressing
complaints (including whistleblowing) and review material complaints and their resolution.

2.4

Working with the External Auditor

The Committee shall:
•

Review the professional qualification of the External Auditor (including background and experience of
the audit partner and auditing personnel).

•

Consider the independence of the External Auditor and any potential conflicts of interest.

•

Review, on an annual basis, the performance of the External Auditor and make recommendations to
the Board for the appointment, reappointment, or termination of the appointment of the External
Auditor and recommend to the Board the compensation of the external auditor.

•

Review the External Auditor’s proposed audit scope and approach for the current year in light of the
Company’s circumstances and changes in regulatory and other requirements.

•

Discuss with the External Auditor any audit problems encountered in the normal course of the audit
work including any restriction on audit scope or access to information.
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•

Ensure that significant findings and recommendations made by the External Auditor and
Management’s proposed response are received, discussed and acted on appropriately.

•

Discuss with the External Auditor the appropriateness of the accounting policies applied in the
Company’s financial reports and whether they are considered to be aggressive, balanced or
conservative.

•

Meet separately with the External Auditor at least once per year to discuss any matters that the Audit
and Risk Committee or External Auditor believes should be discussed privately. Ensure the External
Auditor has access to the Chairman of the Audit and Risk Committee when required.

•

Satisfy itself that the procedures for engaging the provision of non-audit services by the External
Auditor does not compromise the independence of the Auditor and, where applicable, to ensure the
framework for pre-approval of audit and non-audit services preserves the required independence of
the External Auditor.

•

Review and approve the Company’s hiring policies regarding partners, employees and former partners
and employees of the present and former External Auditor of the Company.

2.5

Reporting Responsibilities

The Committee shall:
•

Regularly update the Board about the Committee's activities and make appropriate recommendations.

•

Ensure the Board is aware of matters that may significantly affect the financial condition or affairs of
the Company.

•

Prepare any reports required by law or requested by the Board, such as a report on the Committee's
activities and duties to be included in the section on corporate governance in the annual report.

•

Provide to the Board, the minutes of each Audit and Risk Committee meeting immediately after each
quarterly Audit and Risk Committee meeting with the Chairman of the Audit and Risk Committee to
provide a report to the Board at the Board Meeting immediately following the last Audit and Risk
Committee meeting.

2.6

Evaluating Performance

The Committee shall:
•

Evaluate its own performance of individual members and collectively on an annual basis in line with the
Board's evaluation of performance process.

•

Assess the achievement of the duties specified in the Committee's Charter and report the findings to
the Board.

2.7

Review of the Audit Committee Charter

The Committee shall:
•

Review the Audit and Risk Committee Charter annually and discuss required changes with the Board.

•

Ensure that the Charter is approved and re-approved by the Board annually.

3.

Role of Management

3.1

Preparation of financial statements and periodic reports

It shall be Management’s responsibility to prepare the Company’s financial statements and periodic reports
and the responsibility of the auditors to audit those financial statements.
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It is not the duty of the Committee to:
•

Plan or conduct audits;

•

Determine that the Company’s financial statements are complete and accurate and are in accordance
with generally accepted accounting principles; or

•

Ensure compliance with laws and regulations and the Company’s policies generally.

3.2

Management of risk

It is the responsibility of the Chief Executive Officer, Chief Financial Officer and other members of senior
management to avoid and minimize the Company’s exposure to risk.
While the Audit and Risk Committee is responsible for reviewing with Management the guidelines and
policies to govern the process by which risk assessment and management is undertaken, the Audit and Risk
Committee is not the sole body responsible.
4.

Organisation

4.1

Membership

The Committee shall consist of not less than three non executive directors (a minimum of two who must be
independent directors) appointed by the Board.
All members shall meet the financial literacy requirements of the Rules (i.e. be able to read and understand
financial statements) and at least one member should have relevant financial expertise and experience.
The Chief Financial Officer can attend each Audit and Risk Committee meeting at the invitation of the
Chairman of the Audit and Risk Committee.
A quorum for each meeting of the Audit and Risk Committee shall be two and meetings shall not proceed in
the absence of a quorum.
The membership of the Audit and Risk Committee shall be reviewed by the Board each year and any
vacancies occuring on the Committee shall be filled by the Board. The Board shall appoint one of the
members to be Chairman of the Audit and Risk Committee.
4.2

Meetings

The Committee shall hold at least two meetings each financial year to review and recommend for approval to
the Board the Company’s interim and annual financial statements.
Other meetings can be convened from time to time as requested by the Chairman of the Audit and Risk
Committee, or another member, or the Company’s auditor. A regular schedule of meetings shall be
developed at the commencement of each financial year and circulated to all Members so as to ensure that
the Committee fully discharges its responsibilities on a timely basis.
Meetings shall be conducted formally with agendas and supporting papers sent out in advance and detailed
minutes taken. Papers shall be maintained at the same standard as those of the full Board. The Committee
shall decide the minimum notice to be given for meetings and the arrangements for making Committee
papers available to members in advance of meetings.
The Company’s external auditor shall have the right to attend meetings of the Audit and Risk Committee and
to be invited to make presentations to the Committee. Committee members may meet independently of
Management and/or the External Auditors as they see fit.
The Chairman of the Audit and Risk Committee shall meet with the External Auditor at least once per year
without management present.
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4.3

Authority and Access

The Committee shall have authority to require the attendance of the Company’s External Auditors and such
members of Management as it needs to fulfil its responsibilities. It shall have authority to require the
presentation of any Company documents it requires to discharge its duties. In exercising its abovementioned
authority, the Committee will follow the Company policy and protocols with respect to access to Management.
The Committee shall have authority to obtain external professional advice, including taking a second opinion
in relation to relevant accounting matters, at the Company’s expense. The purpose and cost of such requests
shall be reported to and approved by the Board.
The Chairman of the Committee will appoint a member of the committee to act as secretary to the Committee.
4.4

Reporting

The Committee’s proceedings shall be recorded in minutes which shall be included in the papers prepared for
the Board meeting immediately following each meeting of the Audit and Risk Committee.
The Chairman of the Audit and Risk Committee shall present a report on each Audit and Risk Committee
meeting to the Board at the next Board meeting held immediately after each Audit and Risk Committee
meeting.
Approved:

March 2018
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